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APPLICATION TYPE(S): RZ • PCA [7| FDP \7\ CDPA[7] FDPA • DPAQ CP • 

CPA• PRCQ PRCAQ CSPQ CSPAQ AAQ AFQ ARQ Zoning Evaluation Division 

TO: THE BOARD OF SUPERVISORS OF FAIRFAX COUNTY, VIRGINIA 

[7] I (We), Cityline Partners LLC the applicant(s) petition you to adopt an ordinance amending the 

Zoning Map of Fairfax County, Virginia, by reclassifying the below noted property from the PTC District to the 
PTC District. 

[71 (PCA) This application proposes to amend the proffers approved pursuant to PCA 2011-PR-023 

(case) in order to permit in Blocks B and C1 of Arbor Row quasi-public, retail, restaurant, service and other uses 

Is this a partial PCA? Y (Y/N) If Yes, please identify affected acreage: +/-4.035 acres 

TAX MAP PARCEL(S): 

29-4-((7))-9 (part) 

TOTAL ACREAGE: +/-4.035 acres CURRENT ZONING DISTRICT: PTC 

LEGAL DESCRIPTION: Deed Book: 21145 Page No.: 41 

POSTAL ADDRESS OF PROPERTY (INCLUDING ZIP CODE): 
7929 Westpark Drive, McLean, VA 22102 

ADVERTISING DESCRIPTION: (Ex.:North side of Lee Highway approx. 1000 feet west of its intersection with Newgate Blvd.) 

South side of Westpark Drive, east of its intersection with Westbranch Drive 

EXISTING USE: Mixed use (office/retail) PROPOSED USE: Mixed use (quasi-public/retail) 

MAGISTERIAL DISTRICT: Providence OVERLAY DISTRICT(S): 

Waiver/Modification of Submission Requirements Requested: • 

The name(s) and address(es) of owner(s) of record shall be provided on the affidavit form attached and made part of this application. 
The undersigned has the power to authorize and does hereby authorize Fairfax County staff representative on official business to enter 
on the subject property as necessary to process the application. 

Applicant Contact Name: Agent Name: 
Tasso N. Flocos, Cityline Partners LLC John C. McGranahan, Jr., Hunton & Williams LLP 

Address: Address: 
Street: 1651 Old Meadow Road, Suite 650 Street: 8405 Greensboro Drive, Suite 140 

City: McLean State: VA Zip: 22102 City: Tysons State: VA Zip: 22102 

Phone Number: Phone Number: 
(W): 703-556-3777 (C): (W): 703-714-7464 (C): 
E-mail: E-mail: 

tflocos@citylinepartners.com jmcgranahan@hunton.com 

Signature: Date: f/'ll JH 
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ARBOR ROW BLOCK B/Cl 
PCA/CDPA 2011-PR-023-02 DepartmenVof Pllnnino & Zoning 

FDP 2011-PR-023-05 
OCT §1201? 

Zoning Evaluation Division 
STATEMENT OF JUSTIFICATION 

I. Introduction and Location 

This is a partial Proffered Condition Amendment/Conceptual Development Plan 
Amendment ("PCA/CDPA") application and a Final Development Plan ("FDP") application for 
an approximately 4.0 acre portion of the Arbor Row development identified on the approved 
conceptual development plan as Blocks B and CI (renamed "Block B/Cl" in these applications). 
Cityline Partners ("Cityline"), managing agent for the owner of the Subject Property, and 
McLean Mather LLC ("Mather"), the contract purchaser, seek approval of these concurrent 
PCA/CDPA and FDP applications on Block B/Cl to replace the approved office buildings with a 
state-of-the-art Life Plan Community. McLean Mather LLC will be operated by Mather 
LifeWays, a not-for-profit organization whose mission is to create Ways to Age WellSM. The 
Mather LifeWays community at Arbor Row will offer a continuum of medical care and services 
with independent living, assisted living, and memory support units and skilled nursing beds. 
These are quasi-public uses that do not exist in Tysons. These applications present an exciting 
opportunity for older adults who wish to join and benefit from the transformation of Tysons. 
The community also will include ground floor retail, service and related uses to activate the 
adjacent public streets. 

Block B/Cl is identified as Fairfax County Tax Map Parcel 29-4-((7))-9 (part) (the 
"Subject Property" or "Block B/Cl") and is located north of Tysons Boulevard and south of 
Westpark Drive east of its intersection with Westbranch Drive, generally between the Tysons II 
development and the existing office campuses and residential uses within the West Park Urban 
Neighborhood area to the north. The Subject Property is located between one-third and one-half 
mile walking distance from the Tysons Metro Station and is designated "transit station mixed 
use" in the Tysons Urban Center Plan, the adopted Comprehensive Plan for Tysons. 

II. Mather LifeWays 

Founded in 1941, Mather LifeWays, is a unique not-for-profit organization that is 
dedicated to creating Ways to Age WellSM. In addition to three award-winning senior living 
residences and two affiliate communities, Mather LifeWays has created innovative ways to serve 
older adults, including Mather LifeWays Institute on Aging, an area dedicated to conducting and 
sharing research that can positively impact the lives of older adults and the workplaces of those 
who provide services to them. Mather communities have a unique financial structure in which 
prospective occupants must qualify medically prior to admittance because a form of long-term 
care insurance is included in the contract. There are no leases, rents or transfer of fee ownership 
of any kind. 

Mather LifeWays has also created several new models for neighborhood-centered 
programs and gathering places for older adults, including its Cafe Plus concept, with a restaurant 
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that serves people of all ages combined with classes, lectures, and entertainment targeting the 
needs and wants of today's older adults. Mather LifeWays frequently shares advice with other 
organizations on how to succeed at this model and others, and there are now more than 40 
adaptations of Cafe Plus in the United States and beyond. 

In Tysons, as with its other communities, Mather LifeWays is committed to 
implementing a plan that is contextual in design. These quasi-public uses will provide 
community benefits, including the ability for adults age 62 and better to remain in their 
community, a broad array of employment opportunities, utilization of local businesses, and 
preservation and enhancement of valued green space. 

III. Background on Arbor Row 

On November 20, 2012, the Fairfax County Board of Supervisors (the "Board") approved 
rezoning of approximately 19.40 acres known as Arbor Row (the "Rezoning") from the C-3 
District to the Planned Tysons Corner Urban ("PTC") District, subject to proffers dated 
October 26, 2012 and a conceptual development plan ("CDP") dated April 26, 2011 and revised 
through October 5, 2012 at an overall floor area ratio ("FAR") of 3.05. This PCA application 
will amend the 2012 proffers accepted in the Rezoning for the approximately 4.0-acre Subject 
Property. 

The Rezoning implemented major goals of the Tysons Corner Urban Center Plan, 
including the creation of a mixed use development with residential uses, dedication of off-site 
land for athletic fields, related facilities and other public improvements, and establishment of a 
three acre "Urban Park" located in the heart of Tysons. The timing of the off-site athletic fields 
and related stream valley park improvements was advanced to the beginning of the project, and 
those recreation facilities already have been constructed and are in use. These significant or 
"superlative" public facility contributions justified a density bonus at Arbor Row. The 2012 
proffers expressly permit separate amendment applications (Proffer 5) and include detailed FDP 
requirements (Proffer 7) which are provided on the concurrent FDP application filed with this 
case. 

Blocks A, B, C, D, E and F 

The Rezoning divided Arbor Row into Blocks A, B, C, D, E and F and the approved CDP 
shows each Block to be developed with a principal use with flexibility to allow uses in 
alternative locations. The 2012 CDP Sheet C2.1 shows Blocks B and CI as approved for a 
maximum 392,785 and 275,650 square feet of gross floor area ("GFA"), respectively, of office 
and retail/service uses at maximum heights of 180 to 225 feet with 30 foot penthouses. Office 
buildings are approved in Block C2 and Block F, which has an approved FDP, and high-rise 
multifamily residential FDPs are approved in Blocks A, D and E. 

The approved CDP and proffers permit the transfer of square footage between and within 
uses, buildings and blocks as long as the maximum overall GFA is not exceeded. These 
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applications for Block B/Cl do not seek any reallocation of GFA from other Blocks, nor do they 
seek any bonus density for Block B/Cl. 

In Arbor Row east of the Subject Property are Block C2 and Block D, which are 
approved for urban park and office and high rise multifamily uses. Further east are the extension 
of Jones Branch Drive, Block E which is developed with a 400-plus unit rental residential 
building with a maximum height of 300 feet, and Block F which is FDP-approved for a high-rise 
office building. To the west of the Subject Property, Block A is FDP-approved for multifamily 
residential with ground floor retail/service uses. Approved heights within Arbor Row result in a 
graduated roofline and provide a varied skyline. The Tysons II project is located up the hill to 
the south, where an urban plaza, a seventeen (17) story office building, large parking garage and 
stormwater management pond have been constructed adjacent to Arbor Row Blocks B through F. 
Directly across Westpark Drive north of the Subject Property is a nine (9) story office building 
zoned to the C-3 District. 

2016 Block D Approvals 

The subject applications represent the second requested partial amendment to the 2012 
proffers and CDP. On April 5, 2016, in PCA/CDPA 2011-PR-023, the Board approved the first 
partial amendment to the Arbor Row proffers and CDP for the 2.0-acre Block D, allowing 
replacement of hotel use approved in 2012 with an approximately 300-foot tall, 202,794 square 
foot multifamily residential building including up to 6,028 square feet of accessory retail/service 
uses. In the 2016 approval for Block D, the Board increased the total permitted GFA in Arbor 
Row to 2,610,451 square feet or a maximum 3.09 FAR. 

IV. Proposal 

Cityline and Mather seek to replace two approved office buildings on approximately 4.0 
acres (175,782 square feet) in Arbor Row. As presented conceptually on the CDP A and in detail 
on the FDP, both dated October 2, 2017, Mather proposes to construct its Life Plan Community 
in two towers on top of a single, five story podium above a parking garage at a maximum GFA 
of 650,314 square feet of quasi-public uses and up to 18,121 square feet of retail/service uses. 
The community would be oriented toward a large, outdoor lawn adjoining the Tysons Urban 
Park to the south and east. No bonus density is being requested in these applications. 

Mather's proposed Life Plan Community at Arbor Row will consist of the following: 
approximately 300 independent living units; approximately 78 assisted living, memory support 
and skilled nursing beds (i.e., "medical care facilities" as defined by the Zoning Ordinance) and 
medical care for which Mather occupants would have exclusive access; and up to 18,121 square 
feet of ground floor retail, restaurant, service and/or related uses. Upon moving into the 
community, Mather occupants sign a contract and pay a one-time, largely refundable entrance 
fee. Occupants pay monthly service fees for lifestyle amenities and hospitality services, 
including concierge, housekeeping, home maintenance, transportation and dining, and medical 
care, if ever needed. 
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Concurrent with the processing of these applications, Mather LifeWays will submit a 
registration and disclosure statement to the Commonwealth of Virginia State Corporation 
Commission. No Certificate of Public Need will be sought for the project as admissions to 
skilled nursing are anticipated to be limited to Continuing Care Contract residents pursuant to 
§ 32.1-102.3:2(D) of the Code of Virginia. 

Mix of Uses 

The quasi-public use of the Mather community will complement the mix of residential, 
office and retail uses within and surrounding Arbor Row. In addition, this Mather community 
will bring an attractive senior living use to Tysons, addressing a need that currently is not being 
met. Proximity to Metro and the Tysons II mall to the south, the existing office and evolving 
residential communities to the north and the existing grocery store to the west contribute to the 
vibrant, walkable community many older adults are seeking in retirement. The addition of a Life 
Plan Community within Arbor Row will expand the age diversity of the immediate area and 
contribute toward achieving the 24/7 goal for Tysons. Substituting a senior living community 
for the currently approved office use will significantly reduce projected weekday average daily 
vehicle trips from an estimated 8,492 trips to 2,753 trips (see Table 4 on FDP Sheet C2.1). 

Design 

The detailed FDP shows 668,435 total square feet of GFA in two iconic 18 and 27 story 
towers up to 285 in feet in height, which are connected by a central "Commons" on Level 3 and 
"Life Centre" on Levels 4 and 5. The taller tower is sited on the west and designed in a gateway 
orientation at the Westbranch/Westpark Drive intersection. The overall FDP Sheet C6.0 and the 
"Illustrative Plan" on FDP Sheet L0.02 show the site layout, including outdoor terraces on Levels 
3, 4 and 5, streetscape plazas, and the large private "activity event lawn," with smaller lawns and 
private gardens adjoining the public Tysons Urban Park. Sections for each tower are presented 
on FDP Sheet A2.0. 

Preliminary and conceptual interior floor plans are provided on FDP Sheets A 1.0 through 
A1.2, including a preliminary parking layout. As shown on FDP Sheet A1.0, resident and guest 
vehicular and pedestrian access is via Westpark Drive at the first floor where shuttle van and 
valet drop-offs and pick-ups will occur under a covered entrance. The lobby entrance for the 
units, shown on the west side of Level 1, leads up to the Level 3 "Commons" and to units which 
begin on Level 6 in both towers. This lobby location and design will activate the Westpark 
Drive streetscape. Access to the "Life Centre" (which includes assisted living, memory support, 
and skilled nursing) on Levels 4 and 5 is via an eastern lobby entrance on Level 1. Outdoor 
terraces are provided on Levels 3, 4 and 5. Pedestrian access to retail uses is provided in the 
western corner and inside under the covered entrance. All occupant, guest and employee parking 
for the Life Plan Community will be by valet in triple-stacked mechanical car lifts. Parking 
spaces associated with ground floor retail/service uses and loading, which are accessed from 
Westbranch Drive will be self-parked. In accordance with Sect. 6-509 of the Zoning Ordinance, 
a parking plan is provided on CDPA Sheet C12.0 describing the mechanized parking, valet and 
shuttle service proposed in these applications. 
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The two-tower design was selected to emphasize access to daylight. Massing of the 
towers was based on views and solar orientation. Building elevations and perspectives are 
presented on FDP Sheets A4.1 through A6.4 with enlarged street-level elevations of the 
stone/masonry cladding of the podium and aluminum glass storefronts from all directions (see 
FDP Sheets A4.3 and A4.4). The attractive, modern architectural metal frame and aluminum 
glass systems on the upper floors are articulated with balconies and curved facade elements that 
enhance views and provide an attractive, varied architecture that complements buildings 
approved in Arbor Row. 

Outdoor Spaces 

Expansive and varied outdoor, private recreational spaces, terraces and gardens for 
occupants, guests and employees are illustrated on FDP Sheets L0.03 and LI.01 through LI.06. 
The pedestrian experience and connectivity will be enhanced on and off-site. Landscape designs 
include streetscape planting treatments and outdoor eating areas at Westbranch and Westpark 
Drives and extensive landscape and pedestrian elements outside the Level 3 Commons area (see 
FDP Sheets LI.03 through LI.05). Large, outdoor terraces associated with the medical care uses 
on Levels 4 and 5 overlook the lawns and gardens below and include walking paths, seating 
areas, special plantings and shade areas. Landscape site sections on FDP Sheets L2.01 through 
L2.03 and planting details and streetscape elements on FDP Sheets L3.01 and L5.01, 
demonstrate the compatibility and high quality of design and amenities of this proposed use and 
how it will complement the other FDP approvals within Arbor Row. 

Significant Reduction in Vehicle Trips and Parking Requirements 

Conversion of the office uses approved in Blocks B and CI to independent living, 
assisted living, nursing and medical care uses results in significant reductions in vehicle trips and 
parking requirements. The Parking Plan presented on CDPA Sheet CI2.0 proposes a fraction of 
the more than 1,500 parking spaces required on the office CDP approved in 2012. Wells + 
Associates has submitted an analysis to the County Department of Transportation concluding 
that the office, retail and service uses currently approved for Blocks B and CI would be 
projected to generate an estimated 7,323 weekday average daily vehicle trips (ADT) to the public 
road network, while the proposed quasi-public, retail and service uses would generate only an 
estimated 2,622 ADT. As a result, when compared to the approved uses, the subject proposal 
reduces projected traffic generated by Block B/Cl by approximately 4,701 ADT. 

V. Conformance with the Comprehensive Plan 

Approval of these applications will implement the "Guiding Planning Principles" of the 
Tysons Urban Center Plan (the "Tysons Plan"), including to "transform Tysons from a suburban 
office park and activity center into a 24/7 urban center marked by the diversity of residents and 
workers, a wide range of ideas, opportunities, and activities, the quality of buildings, aesthetics, 
and open spaces, and connections and accessibility for all." Arbor Row has been designed to 
create the type of mixed use community envisioned in the Plan, and approval of Mather's 
proposal for Block B/Cl further promotes the Plan's goal of a "people-oriented setting" by 
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broadening the diversity of community in Tysons and providing first class architecture and 
landscape design. 

As illustrated on CDP Sheet C3.0, the Subject Property is less than one-half mile walking 
distance from the Tysons Corner Metro Station and is generally located in the "Tysons Central 
123 District," which is planned for "transit station mixed use development." More specific 
recommendations pertaining to the Subject Property appear in the "Subarea 2: South West Park" 
section of the Tysons Plan. The vision is to redevelop the portion of this subarea located within 
one-half mile of the Metro Station with more intense mixed use buildings with an urban 
character and a diversity of land uses with support retail and service uses. The Mather proposal 
for a quasi-public use at Arbor Row conforms with that vision. 

Similar to the plans approved for the original Arbor Row Rezoning, the plans for the 
Mather community emphasize high quality urban and landscape design, provide significant 
amenities and focus on the pedestrian realm in accordance with the Tysons Plan. The Rezoning 
implemented many specific Plan recommendations, including: parcel consolidation, 
construction of the recommended grid of streets, including the extension of Jones Branch Drive, 
addition of bike lanes, provision of high quality urban design, environmental sustainability and 
significant amenities and recreation facilities, and establishment of an extensive open space 
system with publicly-accessible parks and pedestrian and vehicular linkages within Arbor Row 
and with the Tysons II development up the hill to the south and to the Ken Lawrence Stream 
Valley Park and athletic fields. CDP Sheet L2.4 shows that nearly one quarter of Arbor Row 
will be publicly-accessible park space, including an approximately three acre "Urban Park" 
which will be complemented by the landscape design in the subject applications. In addition to 
the sport courts approved on-site in Block C2, eight acres of public land and athletic fields were 
provided off-site on the Hanover parcel to the north with the original Rezoning. 

Building Height 

The maximum building height recommended in "Subarea 2: South West Park" is 225 
feet. The FDP proposes a maximum 285 foot height in two 18 and 27 story towers, as illustrated 
on the building sections on FDP Sheet 2.0 and the elevations and perspectives on FDP Sheets 
A4.0 through A6.4. The Areawide Recommendations in the Tysons Plan state that "[hjeight 
flexibility will be provided to facilitate the provision of affordable/workforce housing, as well as 
public and quasi-public uses such as a conference center or arts center." Mather is proposing to 
build medical care facilities and independent living facilities which are defined as "quasi-public 
uses" in the Zoning Ordinance and Comprehensive Plan. Integral to these quasi-public uses is 
the requirement for floors devoted to communal activities, such as dining, socializing and 
recreation, and separate floors for medical care facilities, including secure environments. It 
should be further noted that the floor plates for quasi-public uses are shallower than that of office 
buildings, thus requiring additional floors. The Mather proposal also meets the height language 
in the Tysons Plan that recommends "[t]he tallest buildings in a development, particularly those 
that incorporate a tower, should be located along wider streets where they will be less likely to 
overwhelm the pedestrian realm" and "[bjuildings may be oriented to maximize their view 
potential, but their location and orientation should take into consideration uses in the immediate 
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vicinity." The height proposed for the two towers in these applications will maximize views 
from the community, contribute to the varied skyline desired for Tysons and be compatible with 
Blocks D and E which have been approved for 300-foot building heights. Finally, with the taller 
of the two Mather towers on the Westbranch Drive frontage, it will create an impressive gateway 
feel with the 275-foot tower on Block A-2. 

LEED 

This project will comply with Comprehensive Plan goals by seeking approval for a 
minimum LEED Silver certification. Mather plans to apply for a LEED Gold certification. 

Housing Trust Fund 

With respect to workforce housing, the Tysons Plan recommends that "[n]onresidential 
development throughout Tysons should contribute a minimum of $3.00 per nonresidential square 
foot (adjusted annually based on the Consumer Price Index) or at least $0.25 per nonresidential 
square foot over a period of time to be determined at the time of rezoning approval." Mather is 
proposing a "quasi-public" Life Plan Community that focuses on providing medical care and 
related services to occupants who must qualify medically before joining the community as part 
of the ongoing long term care insurance component of Mather's model. No leases, rents or fee 
ownership is involved. Given the quasi-public nature of the use and the long-term care insurance 
financial structure that distinguishes Mather communities, the Applicant will proffer a 
contribution of $3.00 per square foot of GFA of non-retail/service use constructed on Block 
B/Cl, which will total up to $1,950,942.00, to the Housing Trust Fund or other entity identified 
by Fairfax County in accordance with the Tysons Plan policy. 

VI. Requested Waivers and Modifications 

To the best of Cityline's and Mather's knowledge, the proposed development complies 
with all current applicable land development ordinances, regulations, and adopted standards, 
except in specific instances where waivers and modifications have been identified on CDP Sheet 
C2.0. Reaffirmation of previously granted waivers and modifications is being requested. 

VII. Conclusion 

Redevelopment of Block B/Cl will continue the transformation of Tysons from a 
collection of suburban office parks into a vibrant, walkable and diverse, transit-oriented 
community. Mather's proposal to develop quasi-public uses for older adults, consisting of 
independent living units with medical care services and facilities, and ground floor retail/service 
uses will add to the diverse vision, conform with the Comprehensive Plan and comply with the 
Zoning Ordinance, except as specifically modified or waived. The proposed uses will serve an 
increasingly unmet need, will fully address the needs of the community on-site and will be 
compatible with other Arbor Row Blocks and the surrounding north Tysons neighborhoods. 
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In accordance with Par. 6 of Sect. 18-204 of the Zoning Ordinance, this partial PCA 
application will not adversely affect Blocks A, C2, D, E and F which are not incorporated in this 
proposed amendment and will not inhibit, adversely affect or preclude fulfillment of proffered 
conditions applicable to the areas not included. This partial PCA application will enhance the 
vehicular and pedestrian circulation and connectivity in and around the Subject Property. As the 
detailed architectural and landscape plans show, the Mather community continues the high 
quality architecture, amenities and active and passive recreational open spaces previously 
approved for Arbor Row. With approval of these applications, Arbor Row will have eight and 
one-half acres, or nearly 44 percent, of the entire development in publicly-accessible or private 
open spaces. The proposed two towers will present an attractive landmark and, more 
importantly, will create an active, high quality urban community in the heart of Tysons. 

J 
Attorney/Agent for Cityline Partners LLC 
Hunton & Williams LLP 
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Proffered Condition Amendment Conceptual Development Plan Amendment 

PCA 2011-PR-023-02 CDPA 2011-PR-023-02 
Applicant: CITYLINE PARTNERS LLC Applicant: CITYLINE PARTNERS LLC 
Accepted: 11/02/2017 Accepted: 11/02/2017 
Proposed: AMEND PROFFERS AND CONDITIONS Proposed: AMEND THE CONCEPTUAL DEVELOPMENT PLAN Proposed: 

ASSOCIATED WITH RZ 201 l-PR-023 
Proposed: 

ASSOCIATED WITH RZ 201 l-PR-023 

Area: 4.04 AC; DISTRICT - PROVIDENCE Area: 4.04 AC; DISTRICT - PROVIDENCE 
Zoning Dist Sect: Zoning Dist Sect 
Located: SOUTH SIDE OF WESTPARK DRIVE EAST OF Located: SOUTH SIDE OF WESTPARK DRIVE EAST OF 

ITS INTERSECTION WITH WESTBRANCH DRIVE ITS INTERSECTION WITH WESTBRANCH DRIVE 

Zoning: PTC Zoning: PTC 
Overlay Dist: Overlay Dist: 
Map Ref Num: 029-4-/07/ /0009 (pt.) Map Ref Num: 029-4-1011 /0009 (pt.) 


